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Dear Sirs:
'CC Wonbingion, W, B
Pursuant to Section 20c of the Interstate Commerce
Act and the Commission's rules and regulations thereunder, as
amended, I enclose herewith for filing and recordation three
copies of each of the following documents:

(1) Security Agreement dated March 1, 1979
between ChemLease, Inc. and Raymond C. Herold, M.D;
and

(2) Assignment dated March 12, 1979 between
ChemLease, Inc. and ChemLease Worldwide, Inc.

The names and addresses the parties to the afore-
mentioned documents are as follows:

(1) Security Agreement:
(a) Secured Party:
Chemlease,Inc.
55 Water Street
New York, N. Y. 10041; and
(b) Debtor:
Dr. Raymond C. Herold, M.D.
16 Canyon Ridge
Irvine, California 92715
(2) Assignmént:
(A} Assignor:
ChemlLease, Inc. HE 4L e
55 Water Street Hi I il‘ EEE
New York, N. Y. 10041; and U
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(b) Assignee:

ChemLease Worldwide, Inc.
55 Water Street
New York, N. Y. 10041

Pursuant to the Security Agreement, the Debtor has
granted to the Secured Party a security interest in the following
units of equipment and in certain other collateral described
in the Security Agreement:

Two (2) 5,347 cubic foot capacity, 70-ton

truck, 50' 6" XM general purpose unequipped
boxcars, manufactured by FMC Corporation (Marine
and Rail Division); bearing Road Numbers

VTR 12197 and VTR 12200.

Pursuant to the Assignment, the Assignor has assigned
to the Assignee the Assignor's right, title and interest in,
to and under the Security Agreement, including its security
interest in the above described units of railroad equipment.

Please file and record the Security Agreement and
the Assignment, assigning the Assignment the. same recordation
number as the Security Agreement, cross-indexing said documents
one to the other and indexing said documents under the names of
the Secured Party, the Assignee; the Debtor and certain lessees
of the above described units of railroad equipment.

The enclosed documents are being presented for recorda-
tion concurrently with the presentation for recordation of
certain other documents to which the Secured Party and the
Assignee are also parties, and a check is being presented for
the aggregate fee for recording all such documents pursuant to
49 CFR 1116.1.

Please stamp all three copies of each of the two
enclosed documents and the attached copy of this transmittal
letter with your official recording stamp. You will wish to
retain two copies of each of the two documents and the original
of this transmittal letter for your files. It is requested that
the one remaining copy of each of the two documents and of this
transmittal letter be delivered to the bearer of this letter.

Very truly yours,,

g pex—

J ey B. Reitman,

Vice President and Secretary
JBR:dd
encs.
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SECURITY AGREEMENT dated ¢ // .
1979 (hereinafter called thls Agreement
between the party executlng this Agregment
as,Debtbr (hegeinafter.called the Debtor)
‘and CHEMLEASE, INC., a Delaware corporation

(hereinafter called the Secured Party).

The Debtor has requested that the Secured Party
Make a loan to the Debtor (hereinafter called the Loan),

evidenced by a promissory note issued or to be issued by the

Débtor (héreinaftér called the Note) payable ‘d the order

of the Secured Party. The proceeds of the Loan willibé:‘

used by the Debtor to pay a portion of the purchase ptice

"of the units of railroad equipment described in Schédule:

A attached hereto, which will be leased to Vermont Railway,

Inc,, and, subject to the terms of this Agreement, may be

leased to certain other companies pursuant to a Lease or

Leases of Equipment, in the form described in the Private

Placement Memorandum (as hereinaftér defined), between the
Lessee (as hereinafter defined) and Rex Railways, Inc., a New
Jersey corporation (hereinafter called the Agent), as agent

for the Debtor under a Management Agreement (hereinafter

'called the Management Agreement), in the form attached as -




o

Exhibit C to the Privaté Placement Memorandum. The term -
"Private Placement Memorandum" means the Private Plééement
Memorandum dated October 16, 1978, of the Agent, pursuant to

which prospective investors were offered the opportunity to

participate in the Agent's Boxcar Management Program}‘1978«B.

In order to induce the Secured Party to make the
Loan, the Debtor has agreed to secure to the extenﬁ herein~-
after set forth (a) the payment in full of pfincipal of
and interest on the Note when and as the same shall become
due and payable whether at the stated date for the paymént-
thereof, by accelération, by notice of prepayment or other-
wise and fb) the dﬁe and punctual payment of all other mone-
tary obligations of the Debtor to the Secur.ed Party pursuant
to the Note and this Agreement (such principal, interest and
obligations being héreinafter called the Obligatidns].‘

Accordingly, the Débtor and the Secured Party

hereby agree as fcllows:

ARTICLE ONE

Grant of Security

SECTION 1.01. Grant of Security. The Debtor

does hereby transfer, assign, grant, bargain, sell, convey,

Vhypathécate, and pledge to the Secured Party, its successors



and assigns, a security interest in all right;.title.and
interest of the Debtor which presehtly'exists'or which»may
hereafter arise; in, to and under the following (all:af the
properties in which the Secured Party is hereby granﬁed a
security interest being hereinafter called collectively the
Collateral):
{a) the units of railroad equipment described in

Schedule A attached hereto, tbgether with (i} any ahd

all accessories, equipment, parts and imp:ovements

now or at any timé hereinafter attached or appepﬁain4'

ing to such units, except such thereof as remain the

and all substitutions, renewals and replacements for,
and any.additions, accessions and accumulations to,
any and all of such units (such units of railroad
equipment, together with such accessories, equipment,
parts, improvements, substitutions, replacements,
additioﬁs, accessions and accumuiationsvbeing herew‘
inafter called collectively the Units and severally a
Unit); |

(b) the Leases of Equipment desgribed_in Schedule

B attached hereto and any other Lease pursuant to



which any Unit shall at any time be.ieésed, togéth@r
with any and all schedules and exhibits‘thereto1(all
such Leases, together with such schedules and exhibits,
being>hefeinafter called collectively the Lease; and
all lessees thereunder including, without 1imitation;
the lessees set forth in Schedule B attached hereto,
being herein called collectively the Lessee), including
without limitation the right to receive and collect all
rental , casualty value'payments, insurance proceeds,
‘condemnation awards and other péyments néw or'héreafter
payable to the Debtor pursuant to the Lease; and

(¢) to the exﬁent not included in the next preced-
ing c¢lause, all rental, issues, income and profit from
the Units._ | ”

SECTION 1.02. Limitations of Security Interest.

The security interest granted by the Debtor in and to the
Collateral is subjegt to {(a) the Lessee's rights of posses-
ﬁimn, use and enjoyment set out in the Lease and (b) the
Agent's fight to‘compensation set out in the Managemeﬁt
Agreement*

SECTION 1.03. Duration of Security Interest. The

security interest granted by the Debtor in and to the Col-

lateral shall remain in effect at all times until the Debtor



in

shall pay or cause to be paid all'Obligations and shalj
_0b$erve and perform all the terms, conditions and agreements

contained in this Agreement and the Note.

ARTICLE TWO

Representations, Warranties and Covenants

SECTION 2.01. Representations‘and Warranties. The
Debtor repreéents and warrants‘to the Secured Partyvthatv(a)_
the Debtor is the record and beneficial bﬁner of all right)
title and interest in the Collateral free and.clear'bf‘éllv
liens,Acharges and encumbrances,'except for the rights of'thé
Lessee under the Leasé and of the Agent under the Management
Agreemént, (b} the Debtor has full right aﬁd power to grant a
security interest iﬁ the Col]aterallto the.Secured Pafty.free
df any caﬁtractual provision binding on the Debtor or his.
aSS&ts and (c) without limiting the foregéihg,‘theré is no
financing statement or other filed or recorded instrument in
which the Debtor is named and whicﬁ the‘Debtor has signed or
permitted to be filed or recorded covering any of the Collat-
eral {except the financing statements or cher instruments
filed or to be filed in respect of the security interest
prévided herein).

SECTION 2.02. Covenants. The Debtor unconditionally

covenants and agrees with the Secured Party as-follows:

{a) the Debtor will promptly cauée_this Security
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Agreement ahdléach supp]ement.dr aﬁéndment'hereto to be
duly filed and recorded with the Interstate Comme r ce
Cammiséioh in accordance with Section 20c¢ of rﬁe Inter-
state Commerce Act. The Debtor will do, execute,
acknowledge, deliver, file, register and recordraji ahd
every further adtﬁ, deeds, conveyances, transfers'and
assurances necessary or proper for the better assurlng,.
'conveylng, assigning and conflrmlng unto the Secured
Party all of the Collateral or property lntended SO to
be, whether now owned or hereafter acquired;

(b) the Debtor éhal] not encumber or grant a
security interest in or file a financing stétement 
covering the Col]at@ral, or .permit any of the forégoihg}
without the prior written consent of the Secured:Pérty,
except as required hereunder;

(¢) the Debror will, at no expense ‘to the Secured
Party, do, éxécut@ acknowledge and deliver all and every
further acts, deeds, conveyances, transfers and assurances
necessary dr proper for the perfectlon of the security
Cinterest in thévdollatéral herein provided for} without
limiting the foregoing, the Debtor coyenahts and agrees
that it will, pursuant to Paragraph 7(a) of therManagement'
Agreement, direct the Agent to make all payments of ren-
tal and other sums payable to the Debtor under the Lease

and the Management Agreement dlrect]y to the Secured



Party or as the Secured Party may otherwise direct;
(d) the Debtor will not sell, mortgage, transfer
or assign (other than to the Secured Party haréuhdef}

its interest in the Units or in any part thereof or in

tion of the Units;

(e) subject to the rights of the Lessee under the
Lease, the Debtor will cause the Units and éach'éhd'
every part thereof to be maintained,'presérved and.kept
in safe and good repair, working order and condition,
and will from time to time make or cause to be méde all
necessary and proper repairs, renewals, and replacements
so that the value and efficlency of such property shall
not be impairéd;

(£) the Debtor will not, and will not pefmit o;
cause‘thelAgent to, declare or exercise ény of the .
temedies of the lessor under, or accept a surrender of,
or offer or agree to anyrassignment, termination,
modification or surrender of, the Lease (except-as
otherwise expressly provided in the Management Agree-—
ment), or by affirmative act_cdnsent‘to the.c;eation or

existence of any‘security interest or other lien in or>
on the Lease or aﬁy part thereof; | o
(g) the Debtor will not, and wil]-noﬁ pérmit or

cause the Agent. to, receive or COJlect any rental



payment under'the Lease in respect @f any of-the Units
prior to the date~fdr payment thereof provided fof by
the Lease or assign, transfer or hypothecate (othér

than to the Secured Party hereunder and.to the‘Agent
undér the Management Agreement) any rent payhent thén
Hue or to accrue in the'fﬁturé'under the Lease‘in'
respect ofﬁany'ofbthe Units; |

| (h) the Debtor will from time to time duly pay and
discharge or cause to be«paid and discharged*aiiltaiﬂg,
assessments and governmental charges lawfully imposed
upon or against the Collateral or any part theréof, aﬁd
will not suffer to exist any mechanics', iabqfers',
statutory or other lien on the Coilateral or ‘any part
thereof; provided, however, that.nothing herein containéd
~shall be déemed'to-require the Debtor to,péy,ahy'tax,
assessment, charge or lien, or any.élaim of.demand of -
mechanics, laborers or others, priof to thé due date
thereof, or to require fhe Debtor to pay or discharge
any tax, assessment, lien, claim or charge (whether or
not due mr'delihquent) the validity br aﬁount‘of which
is being contested in good faith by apﬁropriate proCéed—
ings and which has beeﬁ.adequately reserved‘against;
provided, however, thai the Debtor will pay or discharge
such tax, assessments, ]ieh, claim or charge if_seizure”

of the Collateral is imminent;



(i) the Debtor will give thé‘Securéd-Pérty.p£0mpt
written notice of any event or condition consﬁitqﬁingv_
an Event of Default under the Lease if thé Debtof has'i.
actual knowledge of such event or condition; o

(j) the Debtor will at its own expense duly comply
with and perform all the cévenants and obligations of
the Debtor under the Lease and will at its own'exbehse
seek to caﬁse ﬁhe-Lessee'to comply with and obserﬁé all
the terﬁs and conditions of the Lease and, withouﬁ
1imiting‘the foregoing; at'the requést of the Secufed"
Party, the Debtor will at its,dwn expense'take such
action'with.respect to the enforcement of the Léasé; ahd
the duties and obligations of the Lessee thérednder% as
the Secured Party may from time to time direct. Notwith-
standing anything to the ébntrary in tﬁis Sécurity |
Agreement contained, so long as Debtor is not in default
hereunder, Debtor Qhall have the right, withouf Secured
Party's pfior.conSent, to amend, modify and terminate
the Lease and to settle, adjust, compound andAcompIQmise
any claims of the Debtor against the Lessee thereunder;

(k) the Debtof will permit and‘will éause the Agent
to permit Secured Party to examine’its“bOOks and_records'
with respect to the Collateral during regular business
hours upon reasonable'notice to the Debto;;

{1) the Debtor shall not change, or permit to be
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changed, the‘idehtifying ]éﬁters and numbers of'the 
._Units from>such identifyingv]etters and numbers set
forth in Schedule A hereto, except in accordance w1th a
statement of new numbers to be substltuted therefor’
wh;ch prevxously shall have been del;vered‘tovthe
Secured Party and which shall bé filed'and recorded by
the Debtor in like manner as.this Agreement; and
(m) the Debtor shall ﬁot lease the Units, or permit
the Units to be leased, to any companies, or pursuant to
any lease of equipment, other than the companies‘and
the Lease set forth in Schedule B héreto;’except'in
.accordance with a statement of new'compahy @r ]eése of
equipment, . as appropriate, which previousiy éhall have
been dellvered to the Secured Party and whlch ‘'shall be
filed and recorded by the Debtor in llke manner as this

Agreement.

ARTICLE THREE

"Application of Proceeds of
Certain Prepayments

Without regard tb whether an Event of Defau]t uhder
Article IV hereof haS'éccurred and is continuing, the Debtor
agrees that it will péy ovér to SeCuféé Party all moneys
(“settlement moneys") paid:to.it pursuant_to‘the Lease as‘

settlement for the loss, theft, destruction or damage beyond
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éCOﬁomiCal repait of aﬁy‘Unit or Units leased thereunder.

The Secured Party shall apply each paymenﬁ oﬁ settleﬁent
moheys on the_hekt succeeding date on whiéh interesf'is'
payable to the prepayment of principal of the Note. :Such
prepayment of'principal shall be applied‘in’inverse order éf
principal installments coming dué‘oh the Note. Frbm énd‘
after the date hereof the Debtor shall»promptlylﬁransmit to
the Secured Party any hotiée or:informétion it receives |
concerning loss, theft, destruction or damage beyond economical
repair to Units covered by the Lease requiring sétﬁlement' 
“payment under the'Leasé. With réspectvto ail ﬁhits for whiéh
the Secured Party has received settlemént moﬁeys paid to the
Debtor as required by the Lease, the:Sec@red'Party shall
execute and deliver to the Debtér, if_requested,‘at Debtor's
expense, a release of the lien of Ehis'Security Agreemént

with respect to such Unit or Units.

ARTICLE FOUR

Events of Default; Remedies

SECTION 4.0l. Events of Default. The happening

of any of the foliowing events (hereinafter called Events of
Default) shali constitute a default hereunder:
(a) default shall be made in Ehe payment of prin- -

cipal of, or interest on, the Note when and as the same
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shall bécome'dﬁé and payable, whefher at the staﬁed date
fOr the payment‘thereof, by accelefatibn'or by ﬁotice_
of prepayment”dp'othetwise;

(b} any representation dr.warpanty made herein or
in any certificate delivered in'éonnectimn-hereWith'
‘shall prove to be false or misleading in any material
respect}“ | |

{c) défault shall be made in the due observance
or performénce‘of any covenant or agreément to.be
observed or performed by the:Debtor pursuant to the
terms hereof; | | |

(a) final judgment for the paymén£ of money in -
‘eXCess of an aggregate of_$25;000 shall be rendered |
against the Debtof and theAéame shali remain undis-
charged for a period of 30 consecutive days'during.
which execﬁtidn shall ﬁot be effectively stayed;

{e) the Débtor_shall (i)'apply for 6rlcohsent'to
the appointmeﬁt of a receiver, trustee or iiquidator 6f
any of his property; (ii) admit in writing'his inability
to pay his debts as they matuxe, (iii) make a general
assignment»for the benefit of creditoré,-(iv) be
adjudicated a Qankrupt or.insdlvent or (v) file a

voluntary petition in bankruptcy, or a petition or an
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answer seeking an arrangement with creditors or to take
" advantage of ény bankruptcy,ireorganization, ihsélyency;
readjustment of debt, dissblutibn or‘liquidétioh_law or
statuté, o# an answer adﬁitting the maﬁerial'allegatioﬁs 
of a petition filed against it in any proceeding under
any such law or if action shall be taken by the Debtor

for the purpose of effecting any of the foregoing; or

(f) an order, judgment or decree shall be‘eﬁtered,
without the application, approval or consent of the
Debtor by ahy éouft of competent jurisdiction, appointing
a receiver, trustee or liquidatorYof the Debtor and |
such order,_judgﬁent or dedree shall contihuévunstayed
and in effect for any period of 30 days; o
‘ tﬁén, in any such case, ﬁhe Secured Party may, by notice in
wfiting delivered to the Debtor, declare the‘unpéid brincipai
of the Note to be due-énd payable, and thereﬁpon the same,
together with aécrued-interest thereon, shall become and be
immediately due and;payabie.-

SECTION‘4.02.‘ Remedies. 1In case of thevhappen*
ing of any Event of”Défault,-the-Secured Party may, subject7
tq thé Lessee's rights of possession, USe'and'enjoyment._
set out in the-Leasé'and the Agehtfs'fight tb-compensation 
“set out in the'Managément'Agreement, by its agents enter -

upon the premiSes of the Lessee (or other party having
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acquiréd the possession or use’of the Units) where any of the
Units may be and take possession of all or any part of the
Units and withdraw the same from said premises, retaining all
Apayments which up to that Eime may have been.made on account
of rental for the Units and otherwise, and shall be éntitled
to collect, receive and retain all unpaid per'diem,tiﬁcentive
per diem} mileage or other charges of any kind.earned by-the
Units, and may lease or 6therwise contract for ﬁse of any of
the Units: or the Secured Party may,_withvorAwithoht retaking
possession, sell any of tﬁe Units, free from any and all
claims of the Debtor at law or in-equity,.in one lot and as
an entirety or in separate lots, at public of'private sale.
for cash or upon credit in the discretion of the Secufed
Party, and may proceed otherwise to enforce its rights, all
subject tb any mandatory requirements of law applicabie
thereto. Upon any such sale, the Secured Pérty may itself
bid for the property'offered'fof salé‘or‘any part thereof.
Any such sale may be héld or conducted_at:such place and at
‘such time as the Secured Party may specify, or as méy be
required by law, and without gatherihgbat £he place of sale
the Units to be sold, and in general in such mannervas the
Secured Party may determine.

In case of the happening of an Event of Default,

the Secured Party also may, subject to the Lessee's rights of
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sion, use and enjoyment set out in the Lease and the
Agent's right to compensation set out in the Managemeﬂt

2

\/reement, proceed to exercise in respect of the Lease and
the property covered thereby and the duties, obligations and

11

nilities of the Lessee thereunder all rights, privileges
and remedies in said Lease or by applicable law permitted or
provided to be exercised by the Debtor, including but not

limited

other moneys due or to become due thereunder and may exer-—
cise all such rights and remedies either in the name
of the Secured Party or in the name of the Debtor for the

ugse and benefit of the Secured Party. The Secured Party may

the rentals reserved unds

the Lease, ah&‘all right,
title and interest of the Secured Party with:tespeét.theretm,
at public auction to the highest bidder and either for cash
or on credit, the Secured Party to give the Debtor prior T

on notice of the time and place of holding any such

comply with any applicable mandatory legal requirements in
connection with such sale.

No such taking of possession, withdrawal, lease or
Party shall be a bar to the recovery by the Secured Party

from the Debtor of any of the Obligations then or thereafter



due and pavable, and the Debtor shall be and remain liable

for the same until such sums have been realized as, with ﬁh@
proceeds of the lease or sale of the Collateral, shall b@
sufficient for the discharge and payment in full of all th@
Obligations.

Any sale or sales pursuant to the provisions
h@r@mﬁ, whether under the power of sale'grantedvheraby or

‘pursuant to any legal proceedings, shall operate to divest

Collateral so sold, and shall be free and clear of any andb
all rightﬁ'wﬁ redemption by, thwmuqh or under the Debﬁmr} the
Debtor hereby covenanting and agreeing that it will_ﬁmt aﬁ
mny time insist upon or plead, or take the benefit or advan-
tﬁgﬁ of or from, any law now or hereafter iﬁ force providing
for a wvaluation Or_appraiﬁﬁmwmm of the Collateral prior to
any sale or sales thereof or providing for any right to
redeem the Collateral or any part thereof. The raceipt.by
the Secured Party, or by -any person authorized under any

judicial proceeding to make any such sale, shall be a suffi-

cient discharge to any purchaser of the Collateral, or of any
part thereof, sold as aforesaid; and no such purchaser shall
be bound to see to the application of such purchase money, or

he bound to inquire as to the authori ion, ne i
he bound to yuire as to the authorization, necessity or

16
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of any such sale. In the event at any such sale

the holder or holders of the Note is or are the successful

ch holder or holders of said Note

purch or purchasers, S

14

of making settlement or

shall be entitled, for the purpc

payment, to use and apply said Note by crediting thereon the

amount apportionable and applicable thereto out of the net

proceeds of such sale.

SECTION 4.03. Application of Proceeds. If the

Secured Party shall exercise any of the powers conferred

[uyeledyl

it by Sections 4.01 and 4.02 hereof, all payments made by the

1

Party, and the proceeds of any judgment

btor to the

(o) V5 4

collected from the Debtor by the Secured Party, and'thﬁ

ol

of every sale or lease by the Secured Party of all

or any of the Collateral, together with any other sums which

may he

provisions hereof, shall be applied by the Secured Party to

the payment in the following order of priority, (a) of all

o) made or incurred by

BRPEnSs
Secured Party in accordance with the provisions of this
Agreement and (b) of the interest then due, and of the

principal of the Note, whether or not the Note shall have

matured by its terms, all such payments to be in full if

shall be sufficient, and if not sufficient,

such pr

then pro rata without preference between principal and
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interest. In the event that, after applying all such sums

of money realized by the Secur

2l Party as aforesaid, there
shall remain any amount due to the ﬁeaureﬂ Party under the
provisions hat@mﬂ,'thﬁ Debtor agrees to pay thﬂ amount mﬁ:
gsuch deficit to the Secured Party. In the eveht thaﬁ, after

Lying all such sums of money realized by the Becured Party

as aforesaid, there shall remain a surplus in the possession
of the Secured Party, such surplus shall be paid to the
Debtor.

SECTION 4.04., Obligations Not Affected by'Rem@di@sw

No retaking of possession of the Units by the Secured Party,
or any withdrawal, lease or sale thereof, nor any action or

failure or omission to act against the Debtor or in respect

of the Collateral or any part thereof on the part of the
Hﬁmuréd Party, nor any delay or indulgence dgranted to ‘the

by the Secured Party, shall affect the obligations of

Debhtor

the Debtor hereunder or under the Note.

ION 4.0%, Remedies Cumulative; Subject

to Mandatory Reguirements of Law. The remedies in this
. -l

ement provided in favor of the Secured Party shall not

be deemed exclusive, but shall be cumulative, and shall be
in addition to all other remedies in its favor existing at
law or in equity; and such remedies so provided in this

Agreement shall be subject in all respects to any mandatory



regquirements of law at the time applicable thereto, to the

ex such requirements may not be waived on the part of

the Debtor.

ARTICLE FIVE

Events of Termination

In the event that any Unit shall cease to be'
ﬁmbjmmt ta the L@aﬁa.fwmm any cause whatﬂmevér'(mthér than as
pmmviﬂﬁd in Article IIT hereof) for a period greater ﬁhén 30
consecutive days (hereinafter called an Event ¢f Termination),
ror shall, within 30 days after recéipt of notice of

the Debt

such Event of Termination, deposit with the Secured Party aﬂ
amount equal to the Termination Value (as hereinafter defined)
@ﬁ such Unit. The Termination Value of a Unit shall mean the
amount which bears the same ratio to thé original purchase
price of such Unit (including the portion of such purchase
price paid with.pnmwﬁmﬂm of the Loan) as the principal amount

of the Note which is outstanding on the date ﬁuﬁh deposit 1is

made (without giving effect to any prepayment then or there

) bears to the original principal amount of the

Ecte

Note. Any amounts so received by the Secured Party shall be

applied as required as in the case of a prepayment under

Article III hereof.



20

ARTICLE HIX

Application of Rentals and
Certain Other Amounts

SECTION 6.01., Application of Rentals. The

amounts from time to time received by the Secured Party

which constitute payment of rentals under the Lease shall
be applied in the following order of priority, (a) to ﬁhe
payment of the installments of principal of and interest on
th@ Note which bave matured on or prior to the data'ﬁuﬁh
rentals are received by the Secured Party and (b) tﬁ@
balance, 1f any, of such rentals shall be paid to or upon
‘the order of the Debtor not later than the first business
day following the receipt thereof.

SECTION 6.02. Insurance Proceeds. Any amounts

received by the Secured Party from time to time which

itute proceeds of casualty insurance maintained in

[s1edyk

re

got of the Units shall be held by the Secured Party as

part of the Collateral and shall be applied by the Secured

By time to time to any one or more of the following

PULPO S
(a) so0 long as no BEvent of Default has occurred
and is continuing, the proceeds of such insurance

shall, if the Unit is to be repaired, be reieased to

the Agent in reimbursement for expenditures made for



the effect that any damage to such Unit in respect of
which such prﬁmmwﬂm were paild haﬁvbeen_fully repaired;
and

(k) if the insurance proceeds shall not have been
released pursuant to the preceding subsection (a)

within 180 days from the réceipt thereof by the Secured

Party, such insu

oe proceeds shall be applied by the
Secured Party (i) first, to prepay the Note and (ii)
second, the balance, if any, shall bhe released to or
upon the order of the Debtor on the date of such

prepayment of the Note.

ARTICLE SEVEN

Miscellaneous

BECTION 7.01. Power of Attorney. The Debtor

hereby constitutes and appoints the Secured Party the

attorney-in~-fact of the Debtor with full power of substi-

tution for the purposes of carrying out the provisions of

this Agreement and in its name, place and stead to ask,

demand, collect, receive, sue for and give acguittance for

any and all rents, income and other sums which are assigned
hereunder with full power to settle, adjust or compromise

mmyrmlaim thereunder as fully as the Debtor could itself do,



and in the discretion of the ﬁ@mur@d Partyrtm'file’anyvclaim
Qm mmkm any other-action, either in its own name or in thm».
name of the Debtor or mth&rwiﬁep.whiﬂh thm Secured Party'mmy
deemn necessary Or appropriate to prmtect‘and preﬁerve'thé
right, title and interest of the Secured Party in amdvtm
such rents and other sums and the security intended to be

o

afforded hereby.

SECTION 7.02. Successors and Assigns. Whenever
in this Agreement any of the parties hereto is referred to,
such reference shall be deemed to include the successors and

assigns of such party. All warranties, covenants and

agreements by or on behalf of the Debtor which are contained
in this Agreement and the Note shall bind and inure to: the
benefit of the respective successors and assigns of the

Secured Party.

SECTION 7.03. Modification, Amendment or Waiver.

No modification, amendment or waiver of any provision of

therefrom, shall in any event be effective unless the same

1 be in writing and signed by the Secured Party. No-

sha
notice to or demand on the Debtor in any case shall entitle
it to any other or further notice or demand in the same;.‘
gimilar or other circumstances. Neither any failure.nor-any

delay on the part of the Secured Party in exercising any

-
dl



right, power ov privile hereunder shall operate as a

waiver. thereof, nor shall a single or partial exercise

sreof preclude any other or further exercise or the

exercise of any other right, power or privilege.

SECTION 7.04. Severability. In the event any
bmm or more of the provisions contained in this Agreemmﬁt
should be invalid, illegal or unenforceable in any respect,
th@.vmlidity, legality and enforceability of the remaining
provisions contained herein shall not in any way be affected
or impaired thereby.

SECTION 7.0%. A1l demands, notices

and communications hereunder shall be in writing and shall
conclusively be deemed to have been received by a party
hereto and to be effective on the day on which delivered

to such party at its address set forth below {(or at such

other address as. such party shall specify to the other party

¢ in accordance with the terms hereof), or, if

[ wny ey oy o "y
by & notic

egistered mail, on the third business day after the

sent. by

date on which mailed, addressed to such party at such

addr

{a) if to the Debtor, at his address set forth

next to his sig

at the foot of this Agreement;
and

{(h)y if to the Secured Party, at its address
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at 155 Bowvet Road, San Mateo, California 94402,

SECTION 7.06. Effect of Headings. The Article

and Section hmddlnq, herein are for convenience only and

shall not affect the construction hereof,.

SECTION 7.07. Applicable Law. . This Security
Agreement shall be construed in accordance with and be

governed by the laws of the State of California.

IN WITHESS WHEREQOF, the Debtor and the Secured
Party have duly executed this Security Agreement, on the day

and year first above written.

DEBTOR:

f “”Dr; Raymond C Her&ld, M.D.

Address OE Debtor:

ltv1ﬂe, caleornla 92715,

CHEMLEASE, INC., )
y /

Vice Pr651demh

TCorporate Heq

Attest: - .
__ Oty mZ/ﬁ




STHICAGO TITLE INSURANCE C6&¥N

1‘v'* M
STATE OF r )
) SS8.:
COUNTY OF )

On this  day of 1979, before me
personally appeared ‘ o ,‘to me per-
sonally known to be the person described in and who executed
the foregoing instrument and he acknowledged that he executed
the same as his own, free-act and deed.

. Notary Public
My Commission expires:
. - . J~
. {Notarlal‘Seal] /

'STATE OF CALIFORNIA
. COUNTY OF... ORANGE }'55
} On March 1, 1979 . . before me
L]

the undersigned, a Notary Public in and for said County and State,
personally appeared :

RAYMOND C. HEROLD, M.D, I o
o . H R ok A L.
J. E. POOLE

S gy,

Jp——
r "
‘‘‘‘‘‘‘

+
(LI FTSOS.

, known to me NOTARY pUg
. “,r‘ 3 fata g --“:'L..,,‘".‘ .
~ to be the person...whose nume.. .| i ..S.,:i.;ubscribed'“."?o the within CMMJ‘\J’(IE}% iCD‘ZJ/;\pﬂFORNM i
instrumer h@t%ﬁ'_- _gx€cuted the same. '(:’““”'l'li!i;:EiirJJ'lE nrul, AU|7YE; 1979
4]"”'

Signaturesmme:
. (e
a Name (Typed or Printed)

Notaiy Public in and for said County and State

1-117 FOR NOTAR_Y SEAL OR STAMF




o

STATE OF california .,
' ) ss.:
COUNTY OF Los Angeles, )

On this 6th day of March 1979, before ‘me
personally appeared Arthur L. James , to me per-
sonally known, who, being by me duly sworn, says that he is
a Vice President of ChemLease, Inc. that the seal affixed
to the foregoing instrument is the cofparate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free ‘act and deed of said
corporation. . : v ’

Netary Publlc

C . . Theresa Williams
My Commission explres:

[Notarial Seal]

ﬁﬁwwwmﬂmww%w%%wwwmw@@%w%W%WWMﬂ
M DFFIRIAL SEAL .
¢ THERESA WILLIAMS ;m,
NOTARY PUBLIG - CALIFORNNL o

PRINCIPAL OFFICE W
LOS ANGELES COMBIW 4

o My Dommission Expires Janwary 20, e
B oy ol A e e W e Dy o B 'lb"lb«lllv'ﬂ!"llk'ﬂh'llk’«%‘ﬂlwhﬂ
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SCHEDULE B

Date of Lease Agreement
. . with Rex Railway, Inc.,
Lessee as Agent for Lessors

Vermont Railway, Inc.



